
IM^HE UNITED STATES PATENT AND TRADEMARK OFFICE 




ED 



In re application of: 



James G. METZ et ah 



NOV 2 5.2002 



Appln.No. 08/657,749 



Group Art Unit: 1648 



TECH CENTER 1600/2900 



Filed: May 30, 1996 



Examiner: PhuongBUI 



For: Nucleic Acid Sequences Encoding a 



Attorney Docket: 1 65 1 8.025 



Plant Cytoplasmic Protein Involved in 



Fatty Acyl-CoA Metabolism 



Revocation of Prior Power of Attorney, 
Appointment of New Attorneys of Record and 
Change of Correspondence Address 



Commissioner for Patents 
Washington, D.C. 20231 

Sir: 

CALGENE LLC is the assignee of the entire right, title and interest in the above- 
identified application by virtue of the attached Plan of Merger (submitted for recordation on 
September 26, 2002) and the assignment recorded on June 2, 1997 at the U.S. Patent and 
Trademark Office at Reel 8630, Frame 858. The undersigned, having express authority to 
represent CALGENE LLC as assignee, hereby revokes all powers of attorney heretofore given in 
the above-captioned application and appoints the attorneys listed below with full power of 
substitution, association, and revocation, to prosecute said application and to transact all business 
in the U.S. Patent and Trademark Office connected therewith. 
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Timothy C. Bickham, Reg. No. 41,618 
Andrew S. Brenc, Reg. No. 45,534 
Scott A. Chambers, Reg. No. 37,573 
Jay Chawla, Reg. No. 44,073 
June E. Cohan, Reg. No. 43,741 
Danielle M. Edwards, Reg. No. 51,645 
Michael B. Eisenberg, Reg. No. 50,643 
James R. Farrand, Reg. No. 38,136 
Joel M. Freed, Reg. No. 25,101 
Dawn M. Gardner, Reg. No. 44,1 18 
Barry Herman, Reg. No. 51,254 
Dennis R. Hoemer, Jr., Reg. No. 30,914 



Leslie L. Jacobs, Jr., Reg. No. 40,659 
David R. Marsh, Reg. No. 41,408 
Joseph Micallef, Reg. No. 39,772 
Lisa A. Penoyer, Reg. No. 51,204 
Holly Logue Prutz, Reg. No. 47,755 
Joseph W. Ricigliano, Reg. No. 48,51 1 
Sidney A. Rosenzweig, Reg. No. 43,893 
William Sekyi, Reg. No. 45,831 
Michael J. Songer, Reg. No. 39,841 
Milan M. Vinnola, Reg. No. 45,979 
Robert Jones Worrall, Reg. No. 37,969 
Alissa M. Eagle, Reg. No. 37,126 



Please address future correspondence to 
ARNOLD & PORTER 

Attn: IP Docketing Department, Room 1 126B 
555 Twelfth Street, NW 
Washington, DC 20004-1206 

Telephone calls should be directed to 202.942.5000 and facsimile transmissions to 
202.942.5999. 

FOR: CALGENE LLC 
SIGNATURE: ^ 




BY: AtssA M £~ag-l£ 

3 — 



TITLE: Asr S^ftw 



DATE: /*/gf/^ 



C©FY 



AGREEMENT AND PLAN OF MERGER 



THIS AGREEMENT AND PLAN OF MERGER, dated as of December 
a y 1 1997 (this "Agmement 1 *), is among Calgene, Inc., a Delaware corporation (the "First 
Delaware Corporation"), Calgene Technology Corporation, a Delaware corporation (the 
"Second Delaware Corporation"). American Pedigreed Seed Company, Inc., a Delaware 
corporation (the "Third Delaware Corporation/ and together with the First Delaware 
Corporation and the Second Delaware Corporation, the "Corporations*), and Calgene LLC, 
a Delaware limited liability company (the "Delaware LLC")- 

WTTNESSETH: 

WHEREAS, the Delaware LLC desires to acquire the properties and other 
assets, and to assume all of the liabilities and obligations, of the Corporations by means of 
a merger of the Corporations with and into the Delaware LLC; 

WHEREAS, Section 18-209 of the Delaware limited Liability Company 
Act, 6 DclC, §18-101, ej geq, (the "Delaware Act"), and Section 264 of the General 
Corporation Law of the State of Delaware, 8 Del.C. §101, et seg,. (& c h GCL^) f authorize 
the merger of Delaware corporations with and into a Delaware limited liability company; 

WHEREAS, the Corporations and the Delaware LLC now desire to merge 
(the "Merger"), following which the Delaware LLC shall be the surviving entity; 

WHEREAS, the respective Board of Directors of each of the Corporations 
has approved tlf fi Agreement and the consummation of the Merger, and 

1 VHEREAS, the sole member of the Delaware LLC has approved this 
Agreement and the consummation of the Merger. ■ 

I *!OW THEREFORE, the panics hereto hereby agree as follows; 

ARTICLE I 

THE MERGER 

SECTION LOL T fre Merger. 

a) After satisfaction or, to the extent permitted hereunder, waiver of all 
conditions to ti e Merger, as the Corporations and the Delaware LLC shall determine, the 
Delaware IXC, which shall be the surviving entity, shall file a certificate of merger (the 
"Certificate of] Merger") with the Secretary of State of the State of Delaware and make all 
other filings or recordings required by Delaware law in connection with the Merger. The 
Merger shall b< come effective at such time as is specified in the Certificate of Merger (the 
"Effective Tim s"). 



the Delaware 
the Delaware 
accordance with 



LLC 



Effective Time: 



(t ) At the Effective Time, the Corporations shall be merged with and into 
, whereupon the separate existence of the Corporations shall cease, and 
shall be the surviving entity of the Merger (the "Surviving LLC") in 
Section 1 8-209 of the Delaware Act and Section 264 of the GCL 



SECTION 1.02. Cancellation of Stock: Conversion pf Interests . At the 



(( l) Each share of capital stock of the First Delaware Corporation 
outstanding imn ediately prior to the Effective Time shall, by virtue of the Merger and 

action on the part of the holder thereof, be canceled and no consideration shall 
thereof; 



without any 
be issued in 



resteer 



(b) Each share of capital stock of the Second Delaware Corporation 
outstanding imn icdiately prior to the Effective Time shall, by virtue of the Merger and 
without any acti ;>n on the part of the holder thereof, be canceled and no consideration shall 

be issued in respect thereof; 

i 
t 

(p) Each share of capital stock of the Third Delaware Corporation 
outstanding immediately prior to the Effective Tune shall, by virtue of the Merger and 
without any action on the pan of the holder thereof, be canceled and no consideration shall 
be issued in resteer thereof; and 

1 

(Id) Each limited liability company interest in the Delaware IXC 
outstanding imr lediately prior to the Effective Time shall, by virtue of the Merger and 
without any act on on the part of the holder thereof, remain unchanged and continue to 
remain outstanc ing as a limited liability company interest in the Surviving LLC. 

ARTICLE n 

THE SURVIVING LIMITED LIABILITY COMPANY 



Tie 



A-Ereamem . 
Delaware LLC 
limited liability 
accordance with 
CalgeneLLC 



! SECTION 2.0 L Certificate of Formation and Limited Liability Compan y 
certificate of formation and limited liability company agreement of the 
in effect at the Effective Time shall be the certificate of formation and 
company agreement of the Surviving LLC unless and until amended in 
their terms and applicable law. The name of the Surviving LLC shall be 
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ARTICLE IH 



TRANSFER AND CONVEYANCE OF ASSETS 
AND ASSUMPTION OF LIABILITIES 

SECTION 3,01. Transfer. Conveyance and Assumption. At the Effective 
Time, the Delav are LLC shall continue in existence as the Surviving LLC* and without 
farther Transfer, lucceed to and possess all of the rights, privileges and powers of the 
Corporations, ar d all of the assets and property of wharever kind and character of the 
Corporations sh ill vest in the Delaware LLC without further act or deed; Thereafter, the 
Delaware LLC, is the Sxirviving LLC, shall be liable for all of the liabilities and 
obligations of tl e Corporations, and any claim or judgment against any of the Corporations 
may be enforcec , against the Delaware LLC, as xhe Surviving IXC, in accordance with 
Section 18-209 >f the Delaware Act and Sections 259 and 264 of the GOL 



SECTION 3.02. further Assurance s. If at any time the Delaware LLC 
shall consider o : be advised that any further assignment, conveyance or assurance is 
necessary or advisable to vest, perfect or confirm of record in the Surviving LLC the ride 
to any property or right of any of the Corporations, or otherwise to cany out the provisions 
hereof the prop er representatives of the Corporations as of the Effective Time shall 
execute and deliver any and all proper deeds, assignments and assurances and do all things 
necessary or pr< per to vest, perfect or convey title to such property or right in the 
Surviving LLC] and otherwise xo carry out the provisions hereof. 

ARTICLE IV 



CONDITIONS TO THE MERGER 



SECTION 4.0 L Conditions to the Obligations of Each Parry . Hie 
obligations oft ic Delaware LLC and the Corporations to consummate the Merger are 
subject to the s itisfection of the following conditions as of the Effective Time: 

© no provision of any applicable law or regulation and no 
judgment, injunction, order or decree shall prohibit the consummation of 
the Merger; 

(ii) all actions by or m respect of or filings with any 
governmental body, agency, official or authority required to permit the 
consummation of the Merger shall have been obtained; 

Oii) this Agreement shall have been adopted by the sole 
stockholder of the First Delaware Corporation in accordance with 
applicable law; 

(Jv) this Agreement shall have been adopted by the sole 
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stockholder of the Second Delaware Corporation in accordance with 
a ^plicable law; and 

(v) this Agreement shall have been adopted by the sole 
$ ockholder of the Third Delaware Corporation in accordance with 
applicable law. 

ARTICLE V 



TERMINATION 



LLC 



Merger may be 
the Delaware 
Directors of the 
Delaware Corpo 



S £CTION 5.01. Termination . This Agreement may be terminated and the 
z bandoned at any time prior to the Effective Time by the sole member of 

, the Board of Directors of the First Delaware Corporation, the Board of 
Second Delaware Corporation or the Board of Directors of the Third 
nation. 



S ECTION 5.02. Ejjject of Teironation . If this Agreement is terminated 
pursuant ro Secti on 5.01 , this Agreement shall become void and of no effect wiih no 
liability on the p ire of any party hereto. 



ARTICLE VI 
MISCELLANEOUS 



SECTION 6.01. Amendments; No Waivers . 



0 



(including Secti 
if, and only if, 
and by each 



) Any provision of this Agreement may, subject to applicable law 
251(d) of the GCL), be amended or waived prior to the Effective Time 
amendment or waiver is in writing and signed by the Delaware LLC 
of xtje Corporations. 



such i 



privilege 
thereof preclude 
power or privilege, 
exclusive of any 



t promises, 



LL2 



contracts, 
the Delaware 
Agreement shall 
Delaware LLC v 



No failure or delay by any party hereto in exercising any right, power or 
hereunder shall operate as a waiver thereof nor shall any single or partial exercise 
any other or further exercise thereof or the exercise of any other right, 

The rights and remedies herein provided shall be cumulative and not 
rights or remedies provided by Jaw. 



ZCnON 6.02. Integration. All prior or contemporaneous agreements, 
representations, and statements, if any, among the Corporations and 
; or their representatives, are merged into this Agreement, and this 
constitute the entire understanding among the Corporations and the 
Ufa. respect to the subject matter hereof, 



> succei sors 



Agreement shall 
respective 
transfer any of in; 
other parties hereto 



ACTION 6-03, Successor and Assigns . The provisions of this 
be binding upon and inure to the benefit of the parries hereto and their 

and assigns, provided that no party may assign, delegate or otherwise 
rights or obligations under this Agreemenr without the consent of the 



SfeCTION 6.04. Governing law, litis Agreement shall be governed by 
and construed in accordance the Jaws of the State of Delaware, without regard to principles 
of conflict of lavs. 



signed in any 
effect as if die 
Agreement shall 
counterpart 



hereof 



SECTION 6,05. Counterparts: Effectiveness , This Agreement may be 
nu Tiber of counterparts, each of which shall be an original, with the same 
signatures thereto and hereto were upon the same instrument. This 
become effective when each parry hereto shall have received the 
sigacd by the other parties hereto. 



CERTIFICATE OF THE SECRETARY 
OF 

AMERI-CAN PEDTGREED SEED COMPANY, INC. 

UFtank E Vigus, the Secretary of Arneri-Can Pedigreed Seed Company, 
Inc (the "Corporation") hereby certify that the Agreement and Plan of Merger to which 
rhfc certificate idartached, after having been first duly signed on behalf of the 
by a duly authorized officer of the Corporation, was duly approved and adopted by the sole 
stockholder of tl e Corporation. 



1997. 



\ WITNESS my hand and seal of the Corporation this of December, 




Secretary 




I 



' CERTIFICATE OF THE SECRETARY 

j OF 

1 cALGENE TECHNOLOGY CORPORATION 

IJ Frank E Vigus, the Secretary of Calgene Technology Corporation (the 
"Corporation") hereby certify that the Agreement and Plan of Merger towhicb this 
£ i aSving been first duly signed on behalf of the .by a 
auly authorized officer of the Corporation, was duly approved and adopted by the sole 
stockholder of tl re Cotporauon. 



1997. 



WITNESS my hand and seal of the Corporation tJus^W of December, 




Secretary 



CERTIFICATE OF THE ASSISTANT SECRETARY 
I OF 
! CALGENE, INC. 

]j frank EVigus,ihe Assistant Secretary of Calgoac, Inc. (die 
•■Corporation") hereby certify thai die Agreement and Plan of Merger to which this 
certificate is atJched. after having been first duly signed on behalf of the Corporation by a 
duly auihorizedpfficer of the Corporation, was duly approved and adopted by the sole 
stockholder of t^e Corporation. 

WITNESS my hand and seal of the Corporation tbisPffiday of December, 
1997. , 




Assistant Secretary 



i 

i 
j 



i 




to be 
first above 



rta WTTNES S WHEREOF, the parties hereto have caused this A&txm cut 
duly ©xscu ted by their respective authorized repreaentativtis as of the day ami year 



CALGENE, INC. 



By; 




suae: XOayd K, Caalaoto 
Tiilc: CKO and trgetd*nc 



CALGENE TECHNOLOGY CORPORATION 




Name: m, Kunimoco 

Tide: PrtJ,ld<mc 



AMERI-CAN PEDIGREED SEED COMPANY, INC 



Name: Lloyd M. Xunlmoeo 
Title: Prealdwit 



CALGENE IXC 

By: MowatUo Company 

Name: A. L. Bt**^^ 
Title; Aeoiatanc Trea«urar 




RECEIVED 

NOV 2 5.2002 

TECH CENTER 1600/2900 



COPY 



Atty. Docket No: 16518.025 

Date: September 26, 2002 

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

Applicants): James G. METZ et al I 

Apptn.No.: 08/657,749 | Art Unit: 1638 

Filing Date: May 30, 1 996 Examiner: P. BUI 

Title: Nucleic Acid Sequences Encoding a Plant Cytoplasmic Protein Involved in Fatty Acyl-CoA Metabolism; 



Commissioner for Patents 
Washington, DC 20231 
Attn: Box Assignments 

Sir: | 

PleAe place the U.S. Patent & Trademark Office receipt stamp hereon to acknowledge receipt of the following: 

1 . | Transmittal letter (in duplicate); 

2. * Recordation Form Cover Sheet for Patents Only 

3 . Copy of Agreement and Plan of Merger; ap 

4. Return postcard. 

/ _"*\ 

.etum postcard to: Holly Logue Prutz, Room 1 194A 




